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AGREEMENT FOR
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BETWEEN
MEDHEALTH SOLUTIONS

AND
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Contract for: Revenue Cycle Management Services
Project No: GMHA RFP No. 003-2020
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AGREEMENT FOR REVENI E CYCLE MANAGEMENT SERVICES
GMHA RFP NO 003-2020

THIS AGREEMENT FOR REVENUE CYCLE MANAGEMENT SERVICES
(“Agreement”) is entered by and between the GUAM MEMORIAL HOSPITAL AUTHORITY
(*GMHA?), a public corporation and autonomous instrumentality of the Government of Guam,
whose mailing address is 850 Governor Carlos G. Camacho Rd., Tamuning, Guam, 96913, and
MedHealth Solutions, (“CONTRACTOR?") incorporated or organized under the laws of Guam,
whose address is P.O. Box 505641, Saipan, MP 96950.

WHEREAS, the GMHA operates Guam’s only public hospital known as the Guam
Memorial Hospital (“GMH” or “Hospital”) in Tamuning, Guam, and Skilled Nursing Facility
(“SNF”} in Barrigada, Guam; and

WHEREAS, the GMHA issued a Request for Proposal (“RFP”) GMHA RFP 003-2020
soliciting Revenue Cycle Management {“RCM”) services; and

WHEREAS, the GMHA selected a contingency based contract for RFP No. 003-2020 for
Revenue Cycle Management Services considering the nature of the services to be procured, the
uncertainties which may be involved in contract performance, and the extent to which the territory
or the contractor is to assume the risk of the cost of performance of the contract, as provided under
Section 3119(c)(1). The GMHA'’s objective when selecting this contract type is to abtain the best
value in needed services in the time required and at the lowest cost or price to territory; and

WHEREAS, CONTRACTOR has submitted a statement of qualifications and an interest
in providing such RCM services; and

WHEREAS, the award of this contract has been made pursuant to GMHA’s procurement
rules and regulations, the laws of Guam, and a finding by the Hospital Administrator/CEO that
CONTRACTOR is the best qualified based upon evaluation factors set forth, and that negotiations
of compensation have been determined to be fair and reasonable; and

NOW THEREFORE, GMHA and CONTRACTOR, in consideration of the mutual
covenants hereinafter set forth, agree as follows:

SECTION 1
CONTRACT DOCUMENTS

It is hereby mutually agreed that the following list of documents which are attached hereto,
bound herewith or incorporated herein by reference shall constitute the Contract Documents, all
of which are made part hereof, and collectively evidence and constitute this Agreement between
the parties hereto, and they are as fully a part of this Agreement, as if they were set out verbatim
and in full herein:

a. The Request for Proposal, GMHA RFP 003-2020
b. Any addendum(s) to GMHA RFP 003-2020
¢. CONTRACTOR s proposal in response to GMHA RFP 003-2020; and

d. This Agreement and any Amendment thereto.
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AGREEMENT FOR REVENLUE CYCLE MANAGEMENT SERVICES
GMHA RFP NO 003-2020

SECTION 2
CONTRACT TERM

A. Contract Term. Subject to the termination clause of this Agreement, the Contract shall
be for a period of one (1) year from the initial contract approval date which is the date all approving
signatures required by Guam law are affixed (the “Initial Term™).

B. Renewal Terms. This Contract may be renewed, at the sole discretion of the Hospital,
for twe (2) additional one (1) year terms (each a “Renewal Term™), subject to the appropriation
and availability of funds thereafter.

SECTION 3
CONTRACT TYPE

This is a multi-term Contingency Fee contract. All prices under this Agreement shall be in the
currency of United States dollars.

SECTION 4
SCOPE OF SERVICES

CONTRACTOR shall provide administrative functions that contribute to the capture,
management, and collection of patient service revenue in accordance with the Healthcare Financial
Management Association (HFMA). In addition to overseeing GMHA’s RCM and recommending
appropriate RCM structure, CONTRACTOR will provide guidance and training to GMHA staff
until such time that GMHA s capabilities are mature enough to manage its RCM. CONTRACTOR
functions shall also include:

I. Charge Capture: Rendering patient services into billable charges

2. Claim Submission: Timely filing of claims of billable fees to insurance companies

3. Coding: Appropriate coding diagnoses and procedures

4, Patient Collections: Determining self-pay balances and collecting payments

5. Preregistration: Collecting preregistration information before patient arrives for
scheduled inpatient or outpatient procedures

6. Registration: Collecting subsequent patient information during registration to establish
a Medical Record Number and meet various regulatory, financial and clinical
requirements

7. Remittance Processing: Applying or rejecting payments through remittance processing

8. Third-Party Follow-Up: Collecting payments from third-party insurers.

9. Medicare Cost Reporting

10. Update and Maintenance of GMHA Charge Master

SECTION 5
COMPENSATION

A. Compensation. GMHA agrees to compensate CONTRACTOR twelve percent (12%) of any
dollar collected, not charged (actual monies collected) in a given month that are above GMHA's
estimated monthly collection rate of $7,200,000. CONTRACTOR will also be compensated thirty
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AGREEMENT FOR REVENUE CYCLE MANAGEMENT SERVICES
GMHA RFP NO. 003-2020

percent (30%) of any dollars collected for any unbilled, uncollected or denied claims that GMHA
refers to CONTRACTOR and for which CONTRACTOR obtains payment on behalf of the
GMHA.

B. Invoices. CONTRACTOR shall submit a monthly invoice recording the description of services
provided. Payment for services rendered will be made within thirty (30) days of receipt of a
monthly invoice provided by CONTRACTOR to GMHA, or as otherwise agreed to by the parties.

SECTION 6
STANDARD PRICE ADJUSTMENT CLAUSE

A. Price Adjustment Methods. Any adjustment in contract price pursuant to clauses in this
Agreement shall be made in one or more of the following ways:

1) by agreement on a fixed price adjustment before commencement of the pertinent
performance or as soon thereafter as practicable;

2) by unit prices specified in the Proposal, Agreement, or subsequently agreed upon;

3) by the costs attributable to the event or situation covered by the clause, plus appropriate
profit or fee, all as specified in the Agreement or subsequently agreed upon;

4) in such other manner as the parties may mutually agree; or

5) in the absence of an agreement between the parties, by a unilateral determination by
the Procurement Officer of costs attributable to the event or situation covered by the
clause, plus appropriate profit or fee, all as computed by the Procurement Officer in
accordance with generally accepted accounting principles and applicable sections
under Chapter 7 (Cost Principles) of the Guam Procurement Regulations and subject
to the provisions of Article 5, Chapter 5 of 5 GCA (Legal and Contractual Remedies)
of the Guam Procurement Law.

B. Submission of Cost or Pricing Data. The Contractor shall submit cost or pricing data for
any price adjustments subject to the provision of Section 3118 (Cost or Pricing Data) of the Guam
Procurement Regulations. GMHA may require the Contractor to provide invoices, paid bills, or
any other proof it deems appropriate to determine compliance with this provision.

€. Price Adjustment for Inaccurate Cost or Pricing Data. Any Change Order, amendment,
or modification to this Agreement which increases the price of the Agreement shall be adjusted to
exclude any significant sums by which BSP finds that such price was increased because the
contractor- furnished cost or pricing data was inaccurate, incomplete or not current as of the date
agreed upon between the Parties. The price shall also be adjusted to reflect the nonpayment by the
Contractor of any taxes which would have been paid by the Contractor were it not for the exclusion
provided by 11 GCA § 26203(k) (14) (Business Privilege Tax). Adjustments shall conform to the
Defective Cost or Pricing Data Clause of this Agreement,
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AGREEMENT FOR REVENUE CYCLE MANAGEMENT SERVICES
GMHA RFP NO, 003-2020

SECTION 7
EMPLOYEE BENEFITS, TAXES, AND INSURANCE

Contractor agrees there shall be no government of Guam employee benefits accruing to Contractor
under this Agreement, including, but not limited to:

(a) Insurance coverage provided by the GMHA;

(b) Participation in the government of Guam retirement system
(c) Accumulation of vacation leave or sick Jeave; and

(d) Workers Compensation coverage.

A. Status of Contractor. The Contractor and its officers, agents, servants, subcontractors
and employees are independent contractors performing Services for GMHA, and are not
employees of either GMHA or the government of Guam. The Contractor and its officers, agents,
servants and employees shall not accrue vacation or sick leave, participate in the government of
Guam retirement system, insurance coverage, bonding, use of government vehicles or any other
benefits accorded to government of Guam employees as a result of this Agreement. Contractor
agrees that Contractor and its aforementioned employees, officers, directors, agents, servants, and
subcontractors are not and will not become an employee, officer or Board member of GMHA at
any time during the duration of this Agreement, and will otherwise comply with the provisions of
the Guam Procurement Law regarding ethics in public contracting (Title 5 Guam Code Annotated,
Chapter 5, Article 11, and its associated rules and regulations). Nothing in this Agreement or any
action taken under this Agreement shall be deemed or construed in any manner or for any purpose
to evidence or establish as between Contractor and GMHA a relationship of partnership, agency,
association, joint venture or representative, nor does this Agreement authorize any party to
undertake or bind any obligation or responsibility on behalf of the other party. In addition, there
shall be no withholding of taxes by GMHA for the Contractor.

B. Tax and Withholding Liability. The Contractor assumes responsibility for its personnel
and subcontractors providing services hereunder and will make all deductions and payments for
social security and withholding taxes and for contributions to employment compensation funds,
employee benefits, or any other payments or tax payments required by the governments of the
United States and Guam. Contractor is responsible for paying when due any and all income taxes,
gross receipts taxes or business privilege taxes, or any other taxes or assessments incurred as a
result of the services performed by the Contractor and Contractor’s employees or agents under this
Agreement or the compensation paid to Contractor for services performed under this Agreement,
unless Contractor is a non-resident person or entity without a valid Guam Business License, in
which case a withholding fee equal to five percent (5%) of the total dollar value of this Agreement
will be withheld for the payment of Guam’s Business Privilege Tax in accordance with |1 GCA §
71114 (PL 33-166).

C. Insurance. Contractor shall maintain at the Contractor’s expense all necessary insurance
for its employees including but not limited to Workman's Compensation, Errors and Omissions,
and liability insurance for each employee as required under U.S. and Guam Law and the mandates
of the underlying RFP to this Agreement. Contractor agrees to hold harmless and indemnify
GMHA, its officers, directors, employees, agents, representatives, successors and assigns, for any
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and all claims, demands, costs, losses, fees, penalties, interest, or damages, including attorney’s
fees, which may be brought or asserted due to: (i) any injury, death, or property damage arising
from the negligence or other wrongful or tortuous acts of Contractor or Contractor’s employees,
officers, contractors, directors, agents, representatives, successors, or assigns; or (ti) Contractor’s
failure to comply with terms of this subparagraph B.

D. Wage and Benefits Compliance. Contractor warrants it shall comply with all applicable
federal and local laws, rules, and regulations regarding the payment of minimum wages and
benefits, in particular in accordance with the Wage Determination for Guam issued and
promulgated by the U.S. Department of Labor and with Guam Public Law 26-111. Contractor
guarantees health and similar benefits for its employees, such benefits having a minimum value as
detailed in the Wage Determination issued and promulgated by the U.S. Department of Labor, as
required by any applicable law. Contractor further guarantees a minimum of ten (10) paid holidays
per annum per employee, as required by any applicable law. Contractor assumes all liability for,
and hereby indemnifies BSP GCMP from, any violation of any applicable law, rule, or regulation
relating to the payment of wages or benefits. In addition, this Agreement contains extension and/or
renewal clauses. Therefore, at the time of any extension or renewal adjustments, there shall be a
stipulation contained in the extension or renewal document stating that the Wage Determination
promulgated by the U.S. Department of Labor on a date most recent to the extension or renewal
date shall apply, as required by any applicable law. Any renewal or extension to which this
provision applies shall also contain provisions mandating health and similar benefits for
employees, such benefits having a minimum value as detailed in the Wage Determination issued
and promulgated by the U.S. Department of Labor and shall contain provisions guaranteeing a
minimum of ten (10) paid holidays per annum per employee, as required by any applicable law.

SECTION 8
SCOPE OF AGREEMENT

This Agreement supersedes any and all prior agreements, either oral or in writing, if any, between
the parties hereto and contains all of the covenants and agreements between the parties with respect
to such agreement in any manner whatsoever. Each party to this Agreement acknowledges that no
representation, inducements, promises or agreements, orally or otherwise, have been made by any
party, or anyone acting on behalf of any party, which is not embodied herein, and that no other
agreement, statement, or promise not contained in this Agreement shall be valid or binding.

This Agreement and any modification hereto, is not binding until approved by the Attorney
General of Guam and executed by the Governor of Guam. Any modification of this Agreement
will be effective only if it is in writing, approved by the Attorney General of Guam and executed
by the Governor of Guam. Notwithstanding the foregoing, the approval of the Attorney General
of Guam and execution by the Governor of Guam will not be required for notices of termination.

SECTION 9
AVAILABILITY OF FUNDS

This Agreement is contingent upon the availability of certified governmental funds. Funds are
available for the first fiscal period of this Agreement. The source of the funds for this Agreement
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is Government Funds. In the event that funds are not available for any succeeding fiscal period,
the remainder of this Agreement shall be cancelled; however, this does not affect either Party’s
right to terminate under the termination clauses of the contract. If the Agreement is cancelled for
insufficient funds, the awarded Contractor shall be reimbursed the reasonable value of any
nonrecurring costs reasonably incurred but not amortized in the price of the supplies delivered or
services performed under the Agreement. The Procurement Officer will notify the Contractor on
a timely basis whether the funds are, or are not, available for the continuation of the Agreement
for each succeeding fiscal period. GMHA may modify this Agreement based upon the availability
of funds in succeeding fiscal periods. In such an event, GMHA shall provide notice to Contractor,
and the Parties may attempt to renegotiate the terms of this Agreement in good faith. [f the parties
are unable to reach an agreement on the renegotiation, or decide not to attempt renegotiation, then
the GMHA shall cancel this Agreement in accordance with the Guam Procurement Regulations.
The government of Guam and GMHA shall have no fliability under this Agreement to the
Contractor or to anyone else beyond the certified funds available for this Agreement.

SECTION 10
ACCESS TO RECORDS AND AUDIT REVIEW

CONTRACTOR, including its subcontractors, if any, shall maintain all books, documents, papers,
accounting records and other evidence pertaining to costs incurred and to make such materials
available at their respective office at all reasonable times during the contract period and for three
(3) years from the date of final payment under this Agreement, for inspection by GMHA. Each
subcontract by CONTRACTOR pursuant to this Agreement shall include a provision containing
the conditions of this Section.
SECTION 11
RESPONSIBILITY OF THE CONTRACTOR

CONTRACTOR shall be responsible for the professional and technical accuracy of all services
and materials furnished under this Agreement. The Contractor shall, without additional cost to
GMHBA, correct or revise all errors or deficiencies in its performance Under no circumstance shall
CONTRACTOR be responsible for the acts, errors or deficiencies of GMHA’s personnel.
GMHA'’s review, approval, acceptance of, and payment of compensation required under this
Agreement shall not be construed to operate as a waiver of any rights under this Agreement or of
any cause of action arising out of the CONTRACTOR's failure in the performance of this
Agreement; and the CONTRACTOR shall be and remain liable to GMHA for all costs of any kind
which may be incurred by GMHA as a result of the CONTRACTOR's negligent performance of
any work contracted under this Agreement.

SECTION 12
INDEPENDENT AGENT

For the purposes of the Government Claim Act, CONTRACTOR shall not be considered an agent
of the GMHA or the Office of the Attorney General with respect to any acts performed by it in
connection with the discharge of duties of this Agreement. Contractor contracts herein with the
GMHA as an independent contractor and is neither an employee nor an agent of the GMHA for
the purpose of performing the services hereunder.
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AGREEMENT FOR REVENUE CYCLE MANAGEMENT SERVICES
GMHA RFP NO 003-2020

SECTION 13
TERMINATION

A.Termination for Default, Nonperformance or Delay, Damages for Delay, Time Extensions.

1. Default. If CONTRACTOR refuses or fails to perform any of the provisions of this
Agreement with such diligence as will ensure its completion within the time specified in this
contract, or any extension thereof, otherwise fails to timely satisfy the contract provisions, or
commits any other substantial breach of this contract, GMHA may notify CONTRACTOR in
writing of the delay or on-performance and if not cured in ten (10) days or any longer time specified
in writing by GMHA, GMHA may terminate CONTRACTOR's right to proceed with the
Agreement or such part of the Agreement as to which there has been delay or a failure to properly
perform. In the event of termination in whole or in part GMHA may procure similar supplies or
services in a manner and upon terms deemed appropriate by GMHA. CONTRACTOR shall
continue performance of the Agreement to the extent it is not terminated and shall be liable for
excess costs incurred in procuring similar goods or services.

2. CONTRACTOR's Duties. Notwithstanding termination of the contract and subject to
any directions from the GMHA, CONTRACTOR shall take timely, reasonable, and necessary
action to protect and preserve property in the possession of CONTRACTOR in which GMHA and
the Territory of Guam has an interest.

3. Compensation. Payment for completed services delivered and accepted by GMHA shali
be at the contract price. Payment for the protection and preservation of property shall be in an
amount agreed upon by CONTRACTOR and the GMHA,; if the parties fail to agree, GMHA shall
set an amount subject to CONTRACTOR's rights under Article 9 (Legal and Contractual
Remedies) of the Guam Memorial Hospital Authority Procurement Regulations.

4. Excuse for Nonperformance or Delayed Performance. Except with respect to defaults of
subcontractors, CONTRACTOR shall not be in default by reason of any failure in performance of
this contract in accordance with its terms (including any failure by CONTRACTOR to make
progress in the prosecution of the work hereunder which endangers such performance) if
CONTRACTOR has notified GMHA within fifteen (15) days after the cause of the delay and the
failure arises out of causes such as: acts of God; acts of the public enemy; acts of the territory and
any other governmental entity in its sovereign or contractual capacity; fires; floods; epidemics;
quarantine restrictions; strikes or other labor disputes; freight embargoes; or unusually severe
weather. If the failure to perform is caused by the failure of a subcontractor to perform or to make
progress, and if such failure arises out of causes similar to those set forth above, CONTRACTOR
shall not be deemed to be in default, unless the supplies or services to be furnished by the
subcontractor were reasonably obtainable from other sources in sufficient time to permit
CONTRACTOR to meet the contract requirements. Upon request of CONTRACTOR, GMHA
shall ascertain the facts and extent of such failure, and, if such officer determines that any failure
to perform was occasioned by any one or more of the excusable causes, and that, but for the
excusable cause, CONTRACTOR's progress and performance would have met the terms of the
contract, the delivery schedule shall be revised accordingly, subject to the rights of the Territory
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of Guam under the clause. (As used in this Paragraph of this clause the term “subcontractor”
means subcontractor at any tier.)

5. Erroneous Termination for Default. If, after notice of termination of CONTRACTOR’s
right to proceed under the provisions of this clause, it is determined for any reason that
CONTRACTOR was not in default under the provisions of this clause, or that the delay was
excusable under the provisions of Paragraph (4) (Excuse for Nonperformance or Delayed
Performance) of this clause, the rights and obligations of the parties shall, be the same as if the
notice of termination had been issued pursuant to the clause providing for termination for
convenience.

6. Additional Rights and Remedies. The rights and remedies provided in this clause are in
addition to any other rights and remedies provided by law or under this contract.

B. Termination for Convenience

1. GMHA may, when the interest of GMHA so require, terminate this contract in whole or
in part, for the convenience of GMHA. GMHA shall give written notice of the termination to
CONTRACTOR specifying the part of the contract terminated and when termination becomes
effective.

2. CONTRACTOR shall incur no further obligations in connection with the terminated
work and on the date set in the notice of termination CONTRACTOR will stop work to the extent
specified. CONTRACTOR shall also terminate outstanding orders and subcontracts as they relate
to the terminated work. CONTRACTOR shall settle the liabilities and claims arising out of the
termination of subcontracts and orders connected with the terminated work.

3. Compensation

a. CONTRACTOR shall submit a termination claim specifying the amounts due because
of the termination for convenience together with cost or pricing data to the extent required by 26
GAR, Div. 2 §16319 (Cost or Pricing Data) of the Guam Memorial Hospital Authority
Procurement Rules and Regulations bearing on such claim. If CONTRACTOR fails to file a
termination claim within one (1) year from the effective date of termination, the GMHA may pay
CONTRACTOR, if at all, an amount set in accordance with Subparagraph (c) of this Paragraph.

b. The GMHA and CONTRACTOR may agree to a settlement provided CONTRACTOR
has filed a termination claim supported by cost or pricing data to the extent required by 26 GAR,
Div. 2 §16319 (Cost or Pricing Data) of the Guam Memorial Hospital Authority Procurement
Regulations and that the settlement does not exceed the total contract price plus settlement costs
reduced by payments previously made by the GMHA, and the contract price of the work not
terminated.

c. Absent complete agreement under Subparagraph (2) of this Paragraph, the GMHA shall
pay CONTRACTOR the following amounts, provided payments agreed to under Subparagraph
(b) shall not duplicate payments under this Subparagraph:
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